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5, rue Guillaume Kroll, 
L-1882 Luxembourg 


CONSTITUTION D'UNE SOCIETE 
A RESPONSABILITE LIMITEE 
du 15 DECEMBRE 2016 


N° 3552/2016 


In the year two thousand and sixteen, on the fifteenth day of 
December. 

Before Maitre Henri HELLINCKX, notary public residing at 
Luxembourg, Grand-Duchy of Luxembourg, undersigned. 

Appears: 

Alter Domus (Services) Malta Limited, a company incorporated 
under the laws of Malta, having its registered office at Vision Exchange 
Building, Territorials Street, Mriehel BKR 3000, Malta , registered with 
the Malta Trade Registry under number C 50530, 

here represented by Mr. Regis Galiotto, notary’s clerk, 
professionally residing at Luxembourg, by virtue of a proxy given under 
private seal. 

The before said proxy, being initialled "ne varietur" by the 
appearing person and the undersigned notary, shall remain annexed to the 
present deed to be filed at the same time with the registration authorities. 

Such party has requested the notary to draw up the following 
articles of incorporation of a "Societe a responsabilite limitee" which it 
declares to incorporate. 

NAME - REGISTERED OFFICE - OBJECT - DURATION 
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Article one.- There is hereby formed a “ Societe a responsabilite 
limitee ”, limited liability company, governed by these articles of 
incorporation and by current Luxembourg laws, especially the law of 
August 10th, 1915 on commercial companies as amended (the “ Law”) 
and these articles of incorporation ( the “ Articles”). 

Article two.- The Company’s name is "Sixteen Mallow S.a r.l.". 

Article three.- The Company's purpose is to take participations 
and interests, in any form whatsoever, in any commercial, industrial, 
financial or other, Luxembourg or foreign enterprises; to acquire any 
securities and rights through participation, contribution, underwriting 
firm purchase or option, negotiation or in any other way and in particular 
to acquire patents and licences, real estate property and other types of 
property, rights and interest in property as the Company shall deem fit, 
and generally to hold, manage, develop, lease, sell or otherwise dispose 
of the same, in whole or in part, for such consideration as the Company 
may think fit, and in particular for shares or securities of any company 
purchasing the same; to enter into, assist or participate in financial, 
commercial and other transactions, and to grant to any holding company, 
subsidiary, or fellow subsidiary, or any other company associated in any 
way with the Company, or the said holding company, subsidiary or 
fellow subsidiary, in which the Company has a direct or indirect financial 
interest, any assistance, loans, advances or guarantees; to borrow and 
raise money in any manner and to secure the repayment of any money 
borrowed; finally to perform any operation which is directly or indirectly 
related to its purpose. 

The Company can perform all commercial, technical and financial 
operations, connected directly or indirectly in all areas as described 
above in order to facilitate the accomplishment of its purpose. 

Article four.- The Company has its registered office in the City 
of Luxembourg, Grand-Duchy of Luxembourg. 

It may be transferred to any other place in the Grand Duchy of 
Luxembourg by means of a resolution of an extraordinary general 
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meeting of its shareholders deliberating or the sole shareholder (as the 
case may be) in the manner provided for amendments to the Articles. 

The board of managers is authorised to transfer the address of the 
registered office within the municipality or to any other municipality in 
the Grand-Duchy of Luxembourg and to modify the Articles accordingly. 

The Company may have offices and branches, both in 
Luxembourg and abroad. 

In the event that the management should determine that 
extraordinary political, economic or social developments have occurred 
or are imminent that would interfere with the normal activities of the 
Company at its registered office, or with the ease of communication 
between such office and persons abroad, the registered office may be 
temporarily transferred abroad until the complete cessation of these 
abnormal circumstances; such temporary measures shall have no effect 
on the nationality of the Company which, notwithstanding the temporary 
transfer of its registered office, will remain a Luxembourg company. 
Such temporary measures will be taken and notified to any interested 
parties by the management of the Company. 

Article five.- The Company is constituted for an unlimited 
duration. 

Article six.- The life of the Company does not come to an end by 
death, suspension of civil rights, bankruptcy or insolvency of any 
shareholder. 

Article seven.- The creditors, representatives, rightful owner or 
heirs of any shareholder are neither allowed, in circumstances, to require 
the sealing of the assets and documents of the Company, nor to interfere 
in any manner in the administration of the Company. For exercising their 
rights they must refer to the financial statements and to decisions of the 
meetings. 

CAPITAL - SHARES 
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Article eight.- The Company's capital is set at EUR 12,000 
(twelve thousand euros), represented by 12,000 (twelve thousand) shares 
of EUR 1 (one euro) each. 

Article nine.- The shares are freely transferable among the 
shareholders. 

Shares may not be transferred inter vivos to non-shareholders 
unless members holding at least a half of all the shares issued have 
agreed thereto in accordance with article 193 of the Law 

The provisions of articles 189 and 190 of the Law shall be 
applicable in case of transfer of shares. 

The shares are indivisible with regard to the Company, which 
admits only one owner for each of them. 

The Company can repurchase its own shares according to the 
relevant provisions of the Law. 

The board of managers is authorised to cancel shares held in 
treasury and arrange the notarisation of the resulting decrease of the 
Company’s share capital. 

MANAGEMENT 

Article ten.- The Company is managed by one or several 
managers who need not be shareholders. 

They are appointed and removed from office by a simple majority 
decision of the general meeting of shareholders, which determines their 
powers and the term of their mandates. If no term is indicated the 
managers are appointed for an undetermined period. The managers may 
be re-elected but also their appointment may be revoked with or without 
cause (ad nutum) at any time. 

In the case of more than one manager, the managers constitute a 
board of managers. The board of managers shall choose from among its 
members a chairman who shall not have a casting vote. 

The general meeting of shareholders may decide to appoint 
managers of two different classes, being Class A Managers and Class B 
Managers. Any such classification of the managers shall be duly recorded 
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in the minutes of the relevant meeting and the managers shall be 
identified with respect to the class they belong to. 

The board of managers can validly deliberate and act only if a 
majority of its members is present or represented and, to the extent Class 
A managers and Class B managers were appointed, at least one Class A 
manager and one Class B manager must be present or represented. 
Resolutions of the board of managers are validly taken by the majority of 
the votes cast and, if the board of managers is composed of Class A 
managers and Class B managers such resolutions must be approved by 
the majority of managers including at least one Class A manager and one 
Class B manager. 

Written notice of any meeting of the board of managers must be 
given to the managers twenty-four (24) hours at least in advance of the 
date scheduled for the meeting, except in case of an emergency, in which 
case the nature and the motives of the emergency shall be mentioned in 
the notice. This notice may be omitted in case of consent of all managers. 
A special convening notice will not be required for a board meeting to be 
held at a time and location determined in a prior resolution adopted by 
the board of managers. Any manager may participate in any meeting of 
the board of managers by conference call or by other similar means of 
communication allowing all the persons taking part in the meeting to hear 
one another and to communicate with one another. The participation in, 
or the holding of, a meeting by these means is equivalent to a 
participation in person at such meeting or the holding of a meeting in 
person. 

Managers may be represented at meetings of the board by another 
manager. A manager may represent one or more managers but not all the 
other managers (whatever his/her class as manager if any). The manager 
may appoint his/her proxy by telefax, cable, telegram or email or any 
other similar means of communication. 

The board of managers may also, unanimously, pass resolutions 
on one or several similar documents by circular means when expressing 
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its approval in writing, by cable, facsimile or email or any other similar 
means of communication. The entirety will form the circular documents 
duly executed giving evidence of the resolution. Managers' resolutions, 
including circular resolutions, may be conclusively certified or an extract 
thereof may be issued under the individual signature of any manager. 

Article eleven - The Company will be represented towards third 
parties and bound by the sole signature of the manager in the case of a 
sole manager, by the joint signature of two managers in the case of a 
board of managers, but in the event the general meeting of shareholders 
has appointed different classes of managers (Class A managers and Class 
B managers) by the signature of one Class A manager and one Class B 
manager (including by way of representation). In any event the 
Company will be validly bound by the sole or joint signature of any 
person or persons to whom such signatory powers shall have been 
delegated by two managers but, in the event of classes of managers, by 
one class A and one class B manager (including by way of 
representation). 

Article twelve - The daily management of the Company as well 
as the representation of the Company in relation to such daily 
management may be delegated to one or more managers, officers or other 
agents, acting individually or jointly. Their appointment, removal and 
powers shall be determined by resolutions of the board of managers. 

Article thirteen.- Any manager does not contract in his/her 
function any personal obligation concerning the commitments regularly 
taken by him/her in the name of the Company; as a representative he/she 
is only responsible for the execution of his/her mandate. 

SHAREHOLDERS DECISIONS 

Article fourteen.- Shareholders’ decisions are taken by 
shareholders’ meetings. 

However, the holding of meetings is not compulsory as long as 
the number of shareholders is less than sixty. 
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In such a case, the management can decide that each shareholder 
shall receive the whole text of each resolution or decision to be taken, 
expressly drawn up in writing, transmitted by ordinary mail, electronic 
mail or telecopier. 

Article fifteen.- Each share entitles to one vote in general 
meetings of shareholders. 

The board of managers may suspend the voting rights of any 
shareholder in breach of its/his/her obligations to be respected in 
accordance with these Articles or in relation with the subscription deed or 
any other contractual commitment entered into by such shareholder. 

A shareholder may individually decide not to exercise, 
temporarily or permanently, all or part of his voting rights. The waiving 
shareholder is bound by such waiver and the waiver is mandatory for the 
Company upon notification to the latter. 

In case the voting rights of one or several shareholders are 
suspended or the exercise of the voting rights has been waived by one or 
several shareholders, such shareholders may attend any general meeting 
of the Company but the shares they hold are not taken into account for 
the determination of the conditions of quorum and majority to be 
complied with at the general meetings of the Company or to determine if 
written resolutions have been validly adopted. 

Except if the Law or these Articles foresee more stringent 
conditions, resolutions are validly adopted when taken by shareholders 
representing more than a half of the share capital. 

If this quorum is not attained at a first meeting, the shareholders 
will immediately be convened by registered letters to a second meeting. 

At this second meeting, decisions will be taken at the majority of 
shareholders voting whatever majority of capital is represented. 

However, decisions concerning an amendment of the Articles 
must be approved by a vote of shareholders representing at least the three 
quarters of the capital. 
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Are deemed present for the calculation of the quorum and the 
majority, the shareholders who participate in general meetings by video 
conference or by any other means of communication allowing their 
identification. These means must satisfy some technical characteristics in 
order to guarantee an effective participation. In such a case, at least one 
shareholder or its/his/her proxy must be physically present at the 
registered office of the Company. 

Shareholders may vote at a general meeting through a signed 
voting form sent by mail, telefax, email or any other similar means of 
communication to the Company’s registered office or any other address 
mentioned in the convening notice. 

The voting form to be used will be sent together with the 
convening notice and will mention the place, date and time of the 
meeting, the agenda of the meeting and the proposed resolutions 
addressed to the shareholders with the choice for them to vote in favour, 
against or to abstain on the proposals. 

Any voting form which does not contain a vote in favour of, 
against or abstention for a proposed resolution is void with respect to the 
relevant proposed resolution. 

The voting forms received on the day before the date of the 
relevant general meeting will only be taken into account. Every meeting 
shall be held in Luxembourg or such other place as the managers may 
from time to time determine. 

A sole shareholder exercises alone the powers devolved to the 
meeting of shareholders by the clauses of Section XII of the Law. 

RIGHT TO ASK QUESTIONS 

Article sixteen - In accordance with article 154 of the Law, one 
or several shareholders holding together at least ten percent (10%) of the 
share capital or the voting rights may address questions in writing to the 
board of managers relating to one or more management’s transactions 
related to the Company as well as related to companies controlled by 
the Company; with respect to the latter, such questions shall be assessed 
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in consideration of the relevant entities' corporate interest included in the 
consolidation obligation. 

In the absence of a response within one (1) month, the relevant 
shareholders may request the president of the chamber of the district 
court of Luxembourg dealing with commercial matters and sitting as in 
summary proceedings to appoint one or several experts in charge of 
drawing up a report on such related transactions. 

AUDIT AND SUPERVISION 

Article seventeen - If the Company has more than sixty (60) 
shareholders, the supervision of the Company shall be entrusted to one 
or several statutory auditors (commissaire(s). The general meeting of 
shareholders shall appoint the statutory auditor(s) and shall determine 
their term of office. 

He/They may be removed at any time, without notice and with or 
without cause, by the general meeting of shareholders. 

FINANCIAL YEAR - BALANCE SHEET 

Article eighteen.- The Company's financial year begins on 
January 1 st and closes on December 3 1 st . 

Article nineteen.- Each year, as of the 31 st of December, the 
management will draw up the balance sheet which will contain a record 
of the properties of the Company together with its debts and liabilities 
and be accompanied by an annex containing a summary of all its 
commitments and the debts of the manager(s), the statutory auditor(s) 
and the shareholders toward the company. 

At the same time, the management will prepare a profit and loss 
account which will be submitted to the general meeting of shareholders 
together with the balance sheet. 

Article twenty.- Each shareholder may inspect at the head office 
the inventory, the balance sheet and the profit and loss account. 

Article twenty-one.- The credit balance of the profit and loss 
account, after deduction of the expenses, costs, amortisation, charges and 
provisions represents the net profit of the Company. 
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Every year five percent of the net profit will be transferred to the 
statutory reserve. 

This deduction ceases to be compulsory when the statutory 
reserve amounts to one tenth of the issued capital but must be resumed 
till the reserve fund is entirely reconstituted if, at any time and for any 
reason whatsoever, it has been broken into. 

The balance is at the disposal of the shareholders. 

The excess is distributed among the shareholders. However, the 
shareholders may decide, at a majority vote as determined by the relevant 
laws, that the profit, after deduction of the reserve and interim dividends 
if any, be either carried forward or transferred to an extraordinary 
reserve. 

The board managers may proceed with the payment of interim 
dividends subject to the relevant provisions of the Law. 

WINDING-UP - LIQUIDATION 

Article twenty-two.- The liquidation will be carried out by one or 
more liquidators, physical or legal persons, appointed by the general 
meeting of shareholders which will specify their powers and determine 
their remuneration. 

When the liquidation of the Company is closed, the assets of the 
Company will be attributed to the shareholders pro-rata their 
participation in the share capital of the company. 

A sole shareholder can decide to dissolve the Company and all 
the assets and liabilities, known or unknown of the Company will be 
transferred to the sole shareholder. 

APPLICABLE LAW 

Article twenty-three.- The laws mentioned above in article one 
shall apply in so far as these Articles do not provide for the contrary. 

TRANSITORY MEASURES 

The first financial year shall begin today and end on 31 st 
December 2017. 

SUBSCRIPTION - PAYMENT 
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All the 12,000 (twelve thousand) shares representing the share 
capital have been fully subscribed by Alter Domus (Services) Malta 
Limited, mentioned above, and fully paid up in cash, therefore the 
amount of EUR 12,000 (twelve thousand euros) is now at the disposal of 
the Company, proof of which has been duly given to the notary. 


STATEMENT - COSTS 

The notary executing this notarial deed declares that the 
conditions prescribed by articles 182 and 183 of the Law have been 
fulfilled and expressly bears witness to their fulfillment. Further, the 
notary executing this deed confirms that these Articles comply with the 
provisions of articles 27 and 184 of the Law. 

The expenses, costs, remunerations and charges in any form 
whatsoever, which shall be borne by the Company as a result of the 
present deed are estimated to be approximately one thousand four 
hundred Euros (1,400.- EUR). 

GENERAL MEETING 

Immediately after the incorporation of the Company, the above- 
named person, representing the whole subscribed capital and exercising 
the powers devolved to the meeting, passed the following resolutions: 

1) The following persons are appointed managers of the Company 
for an undetermined duration: 

- Mrs. Sandra Legrand, private employee, born on September 14, 
1974 in Bastogne, Belgium with professional address at 5, rue Guillaume 
Kroll, L-1882 Luxembourg, 

Mr. Antonio Longo, private employee, born on May 29, 1975 in 
Luxembourg, Grand Duchy of Luxembourg, with professional address at 
5, rue Guillaume Kroll, L-1882 Luxembourg. 

In accordance with article eleven of the by-laws, the company 
shall be bound by the joint signature of two managers. 
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2) The Company shall have its registered office at 
5, rue Guillaume Kroll, L-1882 Luxembourg. 

The undersigned notary who understands and speaks English, 
hereby states that on request of the above appearing person, this 
incorporation deed is worded in English, followed by a French version; 
on request of the same person and in case of discrepancies between the 
English and the French text, the English version will prevail. 

In faith of which we, the undersigned notary have set hand and 
seal in Luxembourg-City. 

On the day named at the beginning of this document. 

The document having been read to the proxy holder, said person 
signed with us, the Notary, this original deed. 

TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le quinzieme jour du mois de decembre. 

Pardevant Maitre Henri HELLINCKX, notaire de residence a 
Luxembourg, soussigne. 

Comparait: 

Alter Domus (Services) Malta Limited, une societe constitute 
sous les lois de Malte, ayant son siege social a Vision Exchange 
Building, Territorials Street, Mriehel BKR 3000, Malte, inscrite aupres 
du Registre de Commerce de Malte sous le numero C 50530. 

Representee par Monsieur Regis Galiotto, clerc de notaire, 
demeurant professionnellement a Luxembourg, en vertu d'une 
procuration delivree sous seing prive. 

Ladite procuration, paraphee "ne varietur" par le comparant et le 
notaire instrumentant, restera annexee au present acte pour etre 
formalisee avec lui. 

Laquelle a requis le notaire instrumentant de dresser Tacte 
constitutif d’une societe a responsabilite limitee qu'il declare constituer et 
dont il a arrete les statuts conime suit: 

DENOMINATION - SIEGE - OBJET - DUREE. 
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Article premier.- II est constitue par cet acte une societe a 
responsabilite limitee, regie par les presents statuts et par les lois 
luxembourgeoises actuellement en vigueur, notamment par celle du 10 
aout 1915 sur les societes commerciales, telle que modifiee (la « Loi »), 
ainsi que par les presents statuts (les « Statuts »). 

Article deux.- La denomination de la societe sera 
" Sixteen Mallow S.a r.l.". 

Article trois.- L'objet de la Societe est de prendre des 
participations et des interets sous quelque forme que ce soit, dans toutes 
societes ou entreprises commerciales, industrielles, fmancieres ou autres, 
luxembourgeoises ou etrangeres et d’acquerir par voie de participation, 
d'apport, de souscription, de prise ferme ou d'option d'achat, de 
negociation ou de toute autre maniere notamment tous titres et droits, 
tous brevets et licences, proprietes immobilieres et toutes autres 
proprietes, droits et interets de propriety que la Societe jugera approprie, 
et plus generalement les detenir, gerer, developper, les louer, les vendre 
ou en disposer, en tout ou partie, aux conditions que la Societe jugera 
appropriees, et en particulier en contrepartie d’actions ou de titres de 
toute societe les acquerant; de prendre part, d’assister ou de participer a 
des transactions fmancieres, commerciales ou autres, et d'octroyer a toute 
societe holding, filiale ou filiale apparentee, ou toute autre societe liee 
d’une maniere ou d’une autre a la Societe ou aux dites holdings, filiales 
ou filiales apparentees dans lesquelles la Societe a un interet financier 
direct ou indirect, tous concours, prets, avances ou garanties ; 
d’emprunter et de lever des fonds de quelque maniere que ce soit et de 
garantir le remboursement de toute somme empruntee ; enfin de mener a 
bien toutes operations generalement quelconques se rattachant 
directement ou indirectement a son objet. 

La Societe peut realiser toutes operations commerciales, 
techniques et fmancieres, en relation directe ou indirecte avec les 
activites pre-decrites aux fins de faciliter l'accomplissement de son objet. 
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Article quatre.- Le siege social est etabli dans la ville de 
Luxembourg, Grand-Duche de Luxembourg. 

II pourra etre transfere en tout autre lieu du Grand-Duche de 
Luxembourg par decision modificatrice des statuts. 

Le conseil de gerance est autorise a transferer l’adresse du siege 
dans la meme commune ou dans toute autre commune du Grand-Duche 
de Luxembourg et de modifier les statuts en consequence. 

La Societe pourra ouvrir des bureaux ou succursales, au 
Luxembourg et a l’etranger. 

Au cas oil la gerance estimerait que des evenements 
extraordinaires d'ordre politique, economique ou social de nature a 
compromettre l'activite normale au siege social, ou la communication 
aisee avec ce siege ou de ce siege avec l'etranger se sont produits ou sont 
imminents, il pourra transferer provisoirement le siege social a l'etranger 
jusqu'a cessation complete de ces circonstances anormales; cette mesure 
provisoire n'aura toutefois aucun effet sur la nationality de la Societe 
laquelle, nonobstant ce transfert provisoire du siege restera 
luxembourgeoise. Pareille declaration de transfert du siege social sera 
faite et portee a la connaissance des tiers par la gerance. 

Article cinq.- La Societe est constitute pour une duree 
indeterminee. 

Article six.- Le deces, l'interdiction, la faillite ou la deconfiture 
d’un des associes ne mettent pas fin a la Societe. 

Article sept.- Les creanciers, representants, ayants-droit ou 
heritiers des associes ne pourront pour quelque motif que ce soit, requerir 
l'apposition de scelles sur les biens et documents de la Societe, ni 
s'immiscer en aucune maniere dans les actes de son administration. Ils 
doivent pour l'exercice de leurs droits s'en rapporter aux inventaires 
sociaux et aux decisions des assemblies. 

CAPITAL - PARTS SOCIALES 
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Article huit.- Le capital social est fixe a EUR 12.000 
(douze mille euros), represente par 12.000 (douze mille) parts sociales de 
EUR 1 (un euro) chacune. 

Article neuf.- Les parts sociales sont librement cessibles entre 
associes. 

Aucune cession de parts sociales entre vifs a un tiers non-associe 
ne peut etre effectuee qu'avec l'agrement donne en assemblee generale 
des associes detenant au moins la moitie des parts emises, en accord avec 
l’article 193 de la Loi. Les dispositions des articles 189 et 190 de la Loi 
seront applicables en cas de transfert de parts. Les parts sont indivisibles 
a l'egard de la Societe, qui ne reconnait qu'un seul proprietaire pour 
chacune d'elle. 

La societe peut racheter ses propres parts conformement aux 
dispositions de la Loi. 

Le conseil de gerance est autorise a annuler les parts detenues par 
la Societe et a faire le necessaire pour acter devant notaire la reduction 
du capital correspondante. 

GERANCE 

Article dix .- La Societe est geree par un ou plusieurs gerants, 
associes ou non. 

Ils sont elus et revoques par une simple decision prise a la 
majorite par l’assemblee generale des associes, laquelle determine leurs 
pouvoirs et la duree de leur mandat. Si aucun terme n’est indique, les 
gerants sont elus pour une duree indeterminee. Les gerants pourront etre 
reelus et leur nomination pourra etre revoquee avec ou sans raison (ad 
nutum) a tout moment. 

Au cas ou il y aurait plus d’un gerant, les gerants constituent un 
conseil de gerance. Le Conseil de gerance choisira un president parmi ses 
membres, mais qui n’aura pas de voix preponderante. 

L’assemblee generale des associes pourra decider de nornmer des 
gerants de deux classes differentes, les gerants de classe A et les gerants 
de classe B. Une telle classification des gerants devra etre dument actee 
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dans le proces-verbal de Tassemblee concemee et les gerants devront etre 
identifies en ce qui concerne la classe a laquelle ils appartiennent. 

Le Conseil de gerance peut valablement deliberer et decider 
uniquement si la majorite de ses membres est presente ou representee et 
dans la mesure oil des gerants de classe A et classe B ont ete nommes, au 
moins un gerant de Classe A et un gerant de Classe B doivent etre 
presents ou representes. 

Les decisions du conseil de gerance sont valablement prises par 
un vote favorable pris a la majorite des gerants presents ou representes de 
la Societe. Cependant, au cas ou l’assemblee generate des associes aurait 
nomine differentes classes de gerants (a savoir des gerants de classe A et 
des gerants de classe B), toute resolution du conseil de gerance ne pourra 
etre valablement prise que si elle est approuvee par la majorite des 
gerants, y inclus au moins un gerant de classe A et un gerant de classe B. 

Une convocation ecrite a toute reunion du conseil de gerance 
devra etre donnee aux gerants au moins vingt-quatre (24) heures a 
l’avance quant a la date fixee pour la reunion, sauf en cas d’urgence, 
auquel cas, la nature et les raisons de l’urgence devront etre mentionnees 
dans la convocation. La convocation pourra etre omise en cas d’accord 
de chaque gerant. Une convocation speciale ne sera pas necessaire pour 
la reunion d’un conseil qui se tiendra a l’heure et au lieu determines dans 
une resolution adoptee prealablement par le conseil de gerance. 

Tout gerant peut participer a une reunion du conseil de gerance 
par conference telephonique ou par d’autres moyens de communication 
similaires permettant a toutes les personnes prenant part a cette reunion 
de s’ entendre les unes les autres et de communiquer les unes avec les 
autres.. La participation ou la tenue d’une reunion par ces moyens 
equivaut a une participation physique a une telle reunion ou a la tenue 
d’une reunion en personne. 

Les gerants peuvent etre representes aux reunions du conseil par 
un autre gerant. Un gerant peut representer un ou plusieurs gerants mais 
pas T ensemble des gerants (peu importe la classe du gerant, s’il y en a 
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une). Le gerant pourra nommer son representant par telefax, cable, 
telegramme ou e-mail, ou tout autre moyen de communication similaire. 

Le conseil de gerance pourra egalement, a l’unanimite, prendre 
des resolutions sur un ou plusieurs documents similaires par voie de 
circulaires exprimant son approbation par ecrit, par cable, telecopie ou e- 
mail ou tout autre moyen de communication similaire. L’integralite 
formera les documents circulaires prouvant une fois dument executes 
1’ existence de la resolution. Les resolutions des gerants, y inclus les 
resolutions circulaires, pourront etre certifiees ou un extrait pourra etre 
emis sous la signature individuelle de tout gerant. 

Article onze - La Societe sera representee et engagee vis-a-vis 
des tiers par la signature individuelle d’un seul gerant en cas de gerant 
unique, par la signature conjointe de deux gerants en cas d’un conseil de 
gerance, etant entendu que si l’assemblee generale des associes a nomme 
differentes classes de gerants (a savoir des gerants de classe A et des 
gerants de classe B), par la signature d’un gerant de classe A et de classe 
B (y inclus par voie de representation). Dans tous les cas, la Societe sera 
valablement engagee par la seule signature ou par la signature conjointe 
de toute(s) personne(s) a qui des pouvoirs de signature ont ete delegues 
par deux gerants ou, en cas de classes de gerants, par un gerant de classe 
A et un gerant de classe B (y inclus par voie de representation). 

Article douze - La gestion journaliere ainsi que la representation 
de la Societe concemant cette gestion journaliere pourra etre deleguee a 
un ou plusieurs gerants, employes ou autres agents agissant 
individuellement ou conjointement. Leurs nominations, leurs revocations 
et leurs pouvoirs sont determines par les resolutions du conseil de 
gerance. 

Article treize.- Un gerant ne contracte en raison de ses fonctions, 
aucune obligation personnelle quant aux engagements regulierement pris 
par lui au nom de la Societe; simple mandataire, il n'est responsable que 
de l'execution de son mandat. 

DECISIONS DES ASSOCIES 
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Article quatorze Les decisions des associis sont prises en 
assemblies ginirales. 

Toutefois, la tenue d'assemblees generales n'est pas obligatoire, 
tant que le nombre des associes est inferieur a soixante. 

Dans ce cas, chaque associi recevra le texte complet de chaque 
resolution ou decision a prendre, expressement formulees et emettra son 
vote par ecrit, transmis par courrier ordinaire, electronique ou telecopie. 

Article quinze.- Chaque part donne droit a une voix lors des 
assemblies ginirales d’associis. 

Le Conseil de girance peut suspendre les droits de vote de tout 
associi qui est en difaut de remplir des obligations lui incombant en 
vertu des Statuts, de son acte de souscription ou de tout autre engagement 
contractuel. 

Tout associi peut individuellement s’ engager a ne pas exercer 
temporairement ou difinitivenient tout ou partie de ses droits de vote. 
Une telle renonciation lie T associi renongant et s’ impose a la Sociiti des 
sa notification a cette derniere. 

Si un ou plusieurs associis se voient suspendre leurs droits de 
vote, ou si Texercice du droit de vote a iti renonci par un ou plusieurs 
associis, ceux-ci pourront toujours assister a Tassemblie ginirale de la 
Sociiti. Cependant, les parts qu’ils ditiennent ne sont pas prises en 
compte pour la ditermination des conditions de quorum et de majoriti 
nicessaires a la tenue de Tassemblie ginirale de la Sociiti, ou encore 
pour diterminer si les resolutions icrites sont valablement adopties. 

Sauf si la Loi ou les Statuts privoient des conditions plus 
restrictives, les resolutions ne sont valablement adopties que pour autant 
qu'elles soient prises par les associis reprisentant plus de la moitii du 
capital social. 

Si ce quorum n'est pas atteint lors de la premiere assemblie, une 
seconde assemblie sera immidiatement convoquie par lettre 
recommandie. 
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Lors de cette deuxieme assemblee, les resolutions seront adoptees 
a la majorite des associes votant quelle que soit la portion du capital 
represente. 

Toutefois, les decisions ayant pour objet une modification des 

Statuts devront etre approuvees par un vote des associes 
representant au moins les trois quarts du capital social. 

Sont reputes presents pour le calcul du quorum et de la majorite 
les associes qui participent a T assemblee par visioconference ou par des 
moyens de telecommunication permettant leur identification. Ces moyens 
doivent satisfaire a des caracteristiques techniques garantissant la 
participation effective a l’assemblee. Toutefois, au moins un associe ou 
son mandataire devra etre physiquement present au siege de la Societe. 

Les associes pourront voter a T assemblee generale grace a des 
formulaires signes envoyes par courrier, telefax, e-mail, ou tout autre 
moyen de communication similaire, au siege social de la Societe ou toute 
autre adresse mentionnee dans la lettre de convocation. 

Les formulaires a utiliser seront envoyes en meme temps que la 
lettre de convocation et mentionneront l’endroit, la date et l’heure de 
l’assemblee, l’ordre du jour ainsi que les propositions de resolutions 
faites aux associes lesquels pourront voter favorablement, 
defavorablement ou s’abstenir. 

Les formulaires dans lesquels ne seraient mentionnes ni un vote 
favorable ou defavorable ni une abstention quant a la resolution, 
proposee sont nuls. Seuls les formulaires re9us un jour avant la date de 
l’assemblee generale concemee, seront pris en compte. Toute assemblee 
se tiendra a Luxembourg ou a tout autre endroit que la gerance 
determinera. 

Un associe unique exerce les pouvoirs devolus a T assemblee 
generale des associes par les dispositions de la section XII de la Loi. 

DROIT DE POSER DES QUESTIONS 

Article seize- En vertu de l’article 154 de la Loi, un ou plusieurs 
associes representant au moins 10 pour cent du capital social ou 10 pour 
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cent des voix attachees a 1’ ensemble des titres existants peuvent poser par 
ecrit, au conseil de gerance, des questions concernant une ou plusieurs 
operations de gestion liees a la Societe ainsi qu’a des societes controlees 
par la Societe. Dans ce dernier cas, la demande doit etre appreciee au 
regard de l’interet des societes, comprises dans l’obligation de 
consolider. 

A defaut de reponse dans un delai d’un (1) mois, les associes 
peuvent demander au magistrat presidant la chambre du tribunal 
d’arrondissement, siegeant en matiere commerciale et comme en matiere 
de refere, la designation d’un ou plusieurs experts charges de presenter 
un rapport sur la ou les operations de gestion. 

AUDIT ET SUPERVISION 

Article dix-sept - Si la Societe a plus de 60 associes, sa 
surveillance doit etre confiee a un ou plusieurs commissaires. 
L’assemblee generale determine le nombre de commissaires et fixe la 
duree de leur mandat. 

Ils sont revocables a tout moment, sans preavis et avec ou sans 
cause, par l’assemblee generale. 

EXERCICE SOCIAL - COMPTES ANNUELS 

Article dix-huit.- L'exercice social commence le premier janvier 
et se termine le 3 1 decembre. 

Article dix-neuf .- Chaque annee, avec effet au 31 decembre, la 
gerance etablira le bilan qui contiendra l'inventaire des avoirs de la 
Societe et de toutes ses dettes actives et passives, avec une annexe 
contenant en resume tous ses engagements, ainsi que les dettes des 
gerants, des commissaires et des associes envers la societe. 

Au meme moment la gerance preparera un compte de profits et 
pertes qui sera soumis a l’assemblee ensemble avec le bilan. 

Article vingt. Tout associe peut prendre communication au siege 
social de la Societe de l'inventaire, du bilan et du compte de profits et 
pertes. 
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Article vingt et un. L'excedent favorable du compte de profits et 
pertes, apres deduction des frais, charges et amortissements et provisions, 
constitue le benefice net de la Societe. 

Chaque annee, cinq pour cent du benefice net seront affectes a la 
reserve legale. 

Ces prelevements cesseront d'etre obligato ires lorsque la reserve 
legale aura atteint un dixieme du capital social, mais devront etre repris 
jusqu'a entiere reconstitution, si a un moment donne et pour quelque 
cause que ce soit, le fonds de reserve se trouve entame. 

Le solde est a la disposition des associes. 

Le solde du benefice net est distribue entre les associes. 
Neanmoins, les associes peuvent, a la majorite prevue par la loi, decider 
qu’apres deduction de la reserve legale et des dividendes interimaire le 
cas echeant, le benefice sera reporte a nouveau ou transfere a une reserve 
speciale. 

Le Conseil de gerance peut proceder a un versement d’acomptes 
sur dividendes en respectant suivant les dispositions applicables de la 
Loi. 

DISSOLUTION - LIQUIDATION 

Article vingt-deux. Lors de la dissolution de la Societe, la 
liquidation s'effectuera par les soins d'un ou de plusieurs liquidateurs, 
personnes physiques ou morales, nommes par l'assemblee generale qui 
determine leurs pouvoirs et leurs emoluments. 

La liquidation terminee, les avoirs de la Societe seront attribues 
aux associes au pro rata de leur participation dans le capital de la Societe. 

Un associe unique peut decider de dissoudre la Societe et tous 
les actifs et passifs, connus et inconnus, de la Societe seront transferes a 
l’associe unique 

LOI APPLICABLE 

Article vingt-trois .- Les lois mentionnees a Particle l er , ainsi que 
leurs modifications ulterieures, trouveront leur application partout oil il 
n’est pas deroge par les presents Statuts. 
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DISPOSITIONS TRAN SIT OIRE S 

Le premier exercice social commencera ce jour pour finir le 31 
decembre 2017. 

SOUSCRIPTION - LIBERATION 

Les 12.000 (douze mille) parts sociales representant l'integralite 
du capital social ont toutes ete souscrites par Alter Domus (Services) 
Malta Limited, prenommee, et ont ete integralement liberees par des 
versements en numeraire, de sorte que la somme de EUR 12.000 (douze 
mille euros) se trouve des maintenant a la disposition de la Societe, ainsi 
qu'il en a ete justifie au notaire instrumentant. 

DECLARATION - ESTIMATION DES FRAIS 

Le notaire soussigne declare avoir verifie l'existence des 
conditions enumerees aux articles 182 et 183 de la Loi et en constate 
expressement l'accomplissement. II confirme en outre que ces Statuts sont 
conformes aux dispositions des articles 27 et 184 de la Loi. 

Les frais, depenses, remunerations et charges, sous quelque forme 
que ce soit, qui incombent a la Societe en raison du present acte, sont 
estimes approximativement a la somme de mille quatre cents Euros 
(1.400.- EUR) 

ASSEMBLEE GENERALE 

Immediatement apres la constitution de la Societe, le comparant 
precite, representant la totalite du capital social, exerqant les pouvoirs de 
l’assemblee, a pris les resolutions suivantes: 

1) Les personnes suivantes sont nominees gerants de la Societe 
pour une duree indeterminee: 

- Madame Sandra Legrand, employee privee, nee le 14 septembre 
1974 a Bastogne, Belgique, dont l’adresse professionnelle est au 5, rue 
Guillaume Kroll, L-1882 Luxembourg, 

- Monsieur Antonio Longo, employe prive, ne le 29 mai 1975 a 
Luxembourg, Grand-Duche de Luxembourg, dont l’adresse 
professionnelle est au 5, rue Guillaume Kroll, L-1882 Luxembourg, 
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Conformement a l'article 1 1 des statuts, la Societe se trouvera 
engagee par la signature conjointe de deux gerants. 

2) Le siege social de la Societe est etabli au 5, me Guillaume 
Kroll, L-1882 Luxembourg. 

Le notaire soussigne qui comprend et parle l'anglais constate par 
le present qu'a la requete de la personne comparante les presents statuts 
sont rediges en anglais suivis d'une version francaisc, a la requete de la 
meme personne et en cas de divergences entre le texte anglais et fran 9 ais, 
la version anglaise fera foi. 

Dont acte, 

Fait et passe a Luxembourg, date qu’en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire, il a 
signe avec nous notaire la presente minute. 

signe: R. GALIOTTO et H. HELLINCKX. 


Enregistre a Luxembourg Actes Civils 1, le 23 decembre 2016. 

Relation: 1 LAC/20 16/4 1344 
Re^u soixante-quinze euros 
(75.- EUR) 

Le Receveur (s) P. MOLLING. 

- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 10 janvier 2017. 
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